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DECLARATION OF COMMON OWNERSHIP 

1 . My name is Sandra E. Alford. I am Corporate Secretary of Baker Hughes 
Incorporated and am empowered to act on behalf of Baker Hughes 
Incorporated. 

2. At the time of filing of the present patent application serial number 
09/773,074 (hereinafter, the "Present Application"), November 1, 2000, and at 
the time at which the invention therein described was made, the Present 
Application and US patent 6,002,648, Serial Number 09/174,133 filed on 16 
October 1998, were co-owned by and subject to an obligation of assignment 
to Baker Hughes Incorporated. 

3. In support of proof that the inventions were commonly owned at the time of 
applicant's invention, note that on the attached General Indenture of 
Conveyance, Assignment and Assumption of Liabilities that the Assignor is 
Western Atlas International, Inc. (a subsidiary of Baker Hughes Incorporated) 
and that Baker Hughes Incorporated "has agreed to cause Assignor or one or 
more Baker Hughes Transferring Entities to transfer ... all of the assets of 
Assignor" indicating that Baker Hughes Incorporated had ownership and right 
to transfer the assets identified in article 5. 1 8 of the attached Master 
Formation Agreement, which lists said patents (US patent 6,002,648 , Serial 
Number 09/174,133 and the Present Application, serial number 09/773,074 
docket number 594-23292) as owned by Baker Hughes Incorporated. 

4. Also attached are portions of a copy of the Joint Venture agreement showing 
that Baker Hughes Incorporated owned said applications prior to the 
formation of the Joint Venture which was formed effective November 30, 
2000, then named Geco Holdings LLC, later renamed as Western Geco LLC. 

5. I hereby declare that all statements made herein of my own knowledge are 
true and that all statements made on information and belief are believed to be 
true; and further that these statements are made with the knowledge that 
willful false statements and the lie so made are punishable by fine or 
imprisonment, or both, under 18 USC 1001, and that such willful false 
statements may jeopardize the validity of the application or any patent issued 
thereon. 




Baker Hughes Incorporated 



SECRETARY'S CERTIFICATE 



The undersigned, Shana K. Oliver, Assistant Secretary of WesternGeco L.L.C, a 
Delaware Limited Liability Company ^the^Co^lpany ,, ), DOES HEREBY CERTIFY that: 

1) She is the duly elected and qualified Assistant Secretary of WesternGeco L.L.C, 
formerly Geco Holdings L.L.C, and that as such she has access to the books and records 
of said Company. 

2) On the 6th day of September, 2000, Baker Hughes Incorporated and Schlumberger 
Limited entered into a Master Formation Agreement providing for the establishment of, 
among others, a U.S. joint venture entity, Geco Holdings L.L.C., effective as of 
November 30, 2000. ; V - ^ : ^ : S^5 \ V: 

3) The following documents were filed with the Delaware Secretary of State: a Certificate 
of Formation for Geco Holdings L.L.C. on September 18, 2000; a Certificate of 
Amendment changing its name from "Geco Holdings L.L.C." to "Western Geco 
Holdings L.L.C." on December 8, 2000; a Certificate of Amendment changing its name 
from " Western Geco Holdings L.L.C." to "WesternGeco L.L.C." on January 1, 2001. 

4) Article 5 . 1 8 of the Master Formation Agreement provided for the transfer of certain 
intellectual property, as listed on the attached Schedule 5.18, from Baker Hughes 
Incorporated to the new joint venture entity. 

IN WITNESS WHEREOF, the undersigned has hereunto affixed her signature and the 
corporate seal of WesternGeco L.L.C. on this 15th day of October, 2001. 



Shana K. Oliver, Assistant Secretary 



NOTARY ACKNOWLEDGMENT 



STATE OF TEXAS § 

COUNTY OF HARRIS § ;/>■.;: - 

THIS INSTRUMENT was acknowledged before me on October jg* , 2001 by Shana K. 
Oliver, Assistant Secretary of WesternGeco L.L.C, a Delaware Limited Liability Company, on 




CORPORATE SECRETARY CERTIFICATION 

I, Shana K. Oliver., the undersigned, in my capacity as Assistant Secretary of 
WesternGeco L.L.C., a Delaware Limited Liability, Company, do hereby certify the attached 
to be a true and correct copy of pages 1, 53, 54-rtlie signature pages, and Schedule 5.18 to the 
Master Formation Agreement dated September 6, 2000, between Baker Hughes Incorporated 
and Schlumberger Limited. 

I further certify that also attached is a true and correct copy of the name change 
documents of WesternGeco L;L.C. filed with the;: Secretary of State of Delaware. 

Executed this 1 5th day of October, 2001 , at Houston, Texas, U.S.A. 



Shana K. Oliver 
Assistant Secretary 



[SFAL] 



NOTARY ACKNOWLEDGMENT 



STATE OF TEXAS 
COUNTY OF HARRIS 



THIS INSTRUMENT was acknowledged before me on October J& , 2001 by Shana 
K. Oliver, Assistant Secretary of WesternGeco L.L.C., a Delaware Limited Liability 
Company, on behalf of said company. • . ; 



LINDA LOU SOWELL 
Notary Public, State ol Texas 
My Commission Expires Feb. 9. 2003 



Motary Public in and for tne 



Notary 
State of Texas 



Schedule 5.18(a)(i) 
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Schedule 5.18(a)(iv) 



<Q4 23292 REG (REMOTELY ENGAGED GEDPHONES): AN OCEAN BOTTOM SEISMIC 
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594-23309 
594-23381 

594-23394 

594-23537 
594-23538 
594-23539 
594-23540 

594-23638 

594-23639 

594-23694 

594-23778 

7594-24767 

7594-24768 

594-24796 

594-24880 

594-25200 



ACQUISITION TECHNIQUE 
PARAMETRIC SHEAR- WAVE SEISMIC SOURCE 

METHOD OF CUSTOMIZING EXPLOSIVES FOR SPECIFIC ROCK TYPES TO IMPROVE 
SEISMIC DATA QUALITY AND THE EFFICIENCY WITH WHICH IT IS ACQUIRED 

METHOD OF ACQUIRING NEAR. SURFACE SEISMIC IMAGES, STATICS 
INFORMATION, AND VELOCITY INFORMATION USING A SHOTHOLE DRILLING 
DEVICE AS A SEISMIC SOURCE 

LOCKING SLIDER 

CURVED FLOAT FOR MARINE DIVERTERS 

ACTIVE SEPARATION CONTROL SYSTEM FOR TOWED SEISMIC ARRAYS 

DIMPLED FAIRING ■ > v :.- \. /; 

(to be combined witH.disclbsiire 59448636) 

HYBRID PIEZO-FILM CONTINUOUS LINE AND DISCRETE ELEMENT ARRAYS 
EXPLICIT FOURIER FINITE-DIFFERENCE DEPTH MIGRATION 
DYNAMICALLY CONTROLLED BUOYANCY OF TOWED ARRAYS 
APPLICATION OF VORTEX GENERATORS TO SEISMIC DIVERTERS 
MICROCHIP LASER GEOPHONE 
MICROCHIP LASER GRAVITY METER 
QC CUBE 

MIXED TERRAIN SEISMIC VIBRATOR 
TIMED SHOOTING WITH A DYNAMIC DELAY 
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Master Formation Agreement 



This Master Formation Agreement (as may be supplemented or amended in accordance with 
the provisions hereof, this " Agreement "), dated as of September 6, 2000, is by and among 
Schlumberger Limited, a Netherlands. Antilles corporation rSchlumberger"). Schlumberger 
Oilfield Holdings Limited, a British Virgin Islands company wholly owned by Schlumberger 
("SOHL"), Schlumberger Pic, a United Kingdom limited liability company wholly owned by 
Schlumberger ("SJPLC"), Schlumberger B.V., a Netherlands limited liability company wholly owned 
by Schlumberger ("SLBV"), Schlumberger Technology Corporation, a Texas corporation wholly 
owned by Schlumberger ("STC"), and Baker Hughes Incorporated, a Delaware corporation ("Baker 
Hughes "). 

Schlumberger, SOHL, SPLC >. SLB V < STC and Baker Hughes, in each case acting where 
necessary through various subsidiaries, wish to combine their respective Seismic Businesses (as 
defined below) into the following entities: 

(a) a limited liability company to be formed under the laws of the State of Delaware 
(" IIS Venture Entity" ), which will hold the U.S. portions of such businesses and will be owned 
70% by STC or an Affiliate of STC and 30% by Baker Hughes or an Affiliate of Baker Hughes; 

(b) Geco-Prakla (UK) Limited, a United Kingdom company (" UK Ventu re Entity"), 
which will hold the U.K. portions of such businesses and will be owned 70% by SPLC and 30%'by 
an Affiliate of Baker Hughes; 

(c) Delft Geophysical B.V., a Netherlands company (" Dutch Venture Entity '*), which 
will hold the non-U.S. and non-U.K. portions of such businesses located in the Dutch Countries (as 
defined below) and will be owned 70% by SLBV and 30% by an Affiliate of Baker Hughes; and 

(d) Schlumberger Seismic Holdings Limited, a British Virgin Islands company ("BVI 
Venture Entity "), which will hold me remaining hon-U.S. and non-U.K. portions of such businesses 
and will be owned 70% by SOHL and 30% by one or more Affiliates of Baker Hughes. 

Accordingly, in consideration of the premises and the mutual covenants of the parties set 
forth herein and upon the terms and subject to the conditions set forth herein, the parties hereto, 
intending to be legally bound, hereby agree as follows: 

ARTICLE 1. DEFINITIONS AND GENERAL 

1 . 1 Definitions . The capitalized terms defined in this Section 1.1, whenever used in this 
Agreement, shall have the following meanings for all purposes of this Agreement: 

" Adjustment Amount " has the meaning given such term in Section 3.1 0(c). 



HOU03:704224.14 



(f) any Guarantee (other than any indemnification Contract) with respect to 
which Baker Hughes or any of its Affiliates is the obligor in respect of an obligation that exceeds 
US$100,000; 

(g) any indemnification Contract with respect to which B aker Hughes or any of 
its Affiliates is the obligor (including in connection with the sale of assets) that was made outside 
the ordinary course of business; 

(h) any Contract or consent decree which imposes or could by its terms impose 
any material restrictions on the Venture Entities with respect to their geographical areas of 
operations or scope or type of business; 

(i) any Contract involving swaps, futures, derivatives or similar instruments, 
regardless of value, except such Contracts entered into as a hedging activity in the ordinary course 
of business consistent with Baker Hughes' past practice and internal policy guidelines; 

(j) any collective bargaining agreement; 

(k) any Contract pursuant to which a Governmental Authority is providing tax 
abatements or other similar economic incentives in connection with the Baker Hughes Seismic 
Business; 

(1) any seismic data processing software license agreement which is material to 
the Baker Hughes Seismic Business; 

(m) any material Contract between Baker Hughes or one of its Affiliates and 
another Affiliate relating to the Baker Hughes Seismic Business; or 

(n) any Contract not otherwise specified in paragraphs (a) through (m) above that 
is material to the Baker Hughes Seismic Business, taken as a whole. 

Baker Hughes and its Affiliates have duly performed and complied in all material respects 
with their respective obligations under each Baker Hughes Material Contract. None of Baker 
Hughes or any of its Affiliates has received any notice of termination or default from any other party 
to such Baker Hughes Material Contract. To the knowledge of Baker Hughes, no other party to such 
Baker Hughes Material Contract is in default of its obligations thereunder. Each such Baker Hughes 
Material Contract may be assigned to the Venture Entities without the consent of any other party 
thereto. 

5.18 Proprietary Rights . 

(a) Schedule 5.18(a) to the Baker Hughes Disclosure Letter sets forth a correct 
and complete list of the following items of Intellectual Property used or held for use primarily in or 
related primarily to and, in each case, material to the operation or conduct of the Baker Hughes 
Seismic Business (collectively, the "Raker Hughes Proprietary Rights"): (i) patents and patent 
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applications; (ii) trademarks, trade names and service marks; (iii) registered copyrights; and 

(iv) documented invention disclosures, in each case whether registered or unregistered, and U.S. or 
non-U.S. 

(b) (i) Baker Hughes or its Affiliates own or possess adequate licenses or other 
valid rights to use all the Baker Hughes Proprietary Rights; (ii) the Baker Hughes Proprietary Rights 
included in the Baker Hughes Transferred Assets, together with the Baker Hughes Retained IP, 
constitute all such rights necessary to conduct the Baker Hughes Seismic Business in substantially 
the same manner as it is presently being conducted; (iii) the validity of the Baker Hughes Proprietary 
Rights and the rights therein of Baker Hughes or any of its Affiliates have not been questioned in 
any litigation to which Baker Hughes or any of its Affiliates is a party, nor, to the knowledge of 
Baker Hughes, is any such litigation threatened;, (iv) to the knowledge of Baker Hughes, the conduct 
of the Baker Hughes Seismic Business does hot conflict with any Intellectual Property of others; and 

(v) the consummation of the transactions contemplated hereby will not conflict with, alter or impair 
any Baker Hughes Proprietary Rights. 

(c) To Baker Hughes' knowledge, no use of any Baker Hughes Proprietary 
Rights has heretofore been, or is now being, made by any Person other than Baker Hughes and its 
Affiliates, and no infringement of any Baker Hughes Proprietary Rights has occurred or is 
continuing. No director or officer of Baker Hughes has any ownership interest in any of the Baker 
Hughes Proprietary Rights. 

5.19 Employee Benefit Matters . 

(a) Copies of Documents . Baker Hughes has furnished to Schlumberger true and 
complete copies of the following items relating to each Baker Hughes Benefit Plan: (i) the 
governing plan documents, including all amendments thereto; (ii) the most recent summary plan 
description and summary of material modifications; (iii) the most recent Form 5500 Annual Report 
filed with the IRS, together with -attachments thereto or similar reports filed in non-U.S. 
jurisdictions; and (iv) if applicable, the most recent actuarial report. 

(b) Pension Plans . No Baker Hughes Benefit Plan that is a Pension Benefit Plan 
has an accumulated or waived funding deficiency within the meaning of Section 412 of the Code, 
and no liability (including contingent liability) has been incurred, directly or indirectly, to or on 
account of any such Pension Benefit Plan pursuant to Title IV of ERISA (excluding liability for 
benefit Claims and funding obligations payable in the ordinary course of business and liability for 
PBGC insurance premiums payable in the ordinary course of business) and the present value of the 
liabilities accrued thereunder, as of the most recent valuation date determined on an accumulated 
benefit obligation basis pursuant to Statement of Financial Accounting Standards No. 87, did not 
exceed the fair market value of the assets held in trust thereunder as of such date. No proceedings 
have been instituted to terminate any Baker Hughes Benefit Plan that is a Pension Benefit Plan, and 
no condition exists that presents a risk to Baker Hughes or any ERISA Affiliate of Baker Hughes 
of incurring a liability to or on account of a Pension Benefit Plan pursuant to Title IV of ERISA 
(excluding liability for benefit Claims and funding obligations payable in the ordinary course of 
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In Witness WHEREOF, the undersigned have duly executed and delivered this 
Agreement as of the date first above written. 



SCHLUMBERGER LIMITED 



By: /V^CJh 
Andrew Uould 



Executive Vice President 
Oilfield Services 



SCHLUMBERGER OILFIELD HOLDINGS LIMITED 



Robert Villard 
Attorney-in-Fact 



SCHLUMBERGER PLC 




By: _ 

Robert Villard 
: . Attorney-in-Fact 



SCHLUMBERGER B.V. 

A 



By: 




Robert Villafld 
Attorney-in-Fact 



SCHLUMBERGER TECHNOLOGY CORPORATION 




State ofDelaiuare 

Office of the Secretary of S tate 
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I. HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE. ATTACHED ARE TRUE AND CORRECT 
COPIES OF ALL. DOCUMENTS ON FILE OF "WESTERNGECO L.L.C." AS 
RECEIVED AND FILED IN THIS OFFICE. 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF FORMATION, FILED THE EIGHTEENTH DAY OF 
SEPTEMBER, A.D. 2 0 0 0 , AT 4s 3 0.0/ CLOCK P.M. 

CERTIFICATE OF AMENDMENT , CHANGING ITS NAME FROM 11 GECO 
HOLDINGS L.L.C." TO "WESTERN GECO HOLDINGS L.L.C.", FILED THE 
EIGHTH DAY OF DECEMBER, A.D . 2000, AT 4 O'CLOCK P.M. 

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "WESTERN 
GECO HOLDINGS L.L.C." Td/" WESTERNGECO. L . L , C . n , FILED THE FIFTH 
DAY OF JANUARY, A.D. 2001, AT 9 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 
AFORESAID LIMITED LIABILITY COMPANY. 



3289909 8100H 
010365560 




Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 12 66585 
DATE: 07-27-01 



09/U/OO MON 16:24 FAX 



STATE OF DELAWARE 
SECRZTAR Y OF STAT&h q n 2 
DIVISION OF CORPORATIWS 
FILED 04:30 PM 09/18/20OO 
001471616 - 3289909 



CERTIFICATE OF FORMATION 
OF 

GECO HOLDINGS L.L.C 

This Certificate oi* Formation of GECO Holdings L.L.C. (the "Company") is being 
executed and filed by the undersigned authorized person for the purpose of forming a limited liability 
company under the Delaware Limited Liability Company Act (6 Del. Code § 18-1 01 er seq.). 

Article One 

The name of the Delaware' liinited liability company formed hereby is GECO 
Holdings L.L.C. 

Article Two 

The address of the registered office of the Company in the State of Delaware is do 
The Corporation Trust Company, 1209 Orange StreeCNcw Castle County, Wilmington, Delaware 
19801, and the name and address of the Company's registered agent for service of process in the 
State of Delaware is The Corporation Trust Company, 1 209 Orange Street, New Castle County, 

Wilmington, Delaware 19801. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate of 

Formation on the 18th day of September, 2000. 

AUTHORIZED PERSON 
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CERTIFICATE OF AMENDMENT 
to the" 

CERTIFICATE OF FORMATION 
or 

GECO HOLDINGS LX.C. 

GECO Holdings LX.C (the "Compaay"). a limited liability company organized 
and existing ui^r and by v5uc of tie Umitcd Liability Company Act of the Stat* of Delaware 
££2£*b Certificate of Amendment (this "Certificate of Amcndmcnt'^ch jend, 
frStdficL of Formation (the "Certificate of Formation"), as desenbed below, and does 
hereby further certify that: 

1 . The name of the Company is GECO Holdings LJLC. 

2. The Manners of the Company duly adopted resolutioris approves ^and 
adopting the amendment to the Certificate of Formation this Certificate of Amendment is 
effecting, 

3. This Certificate of Af^ndmcnt amends the Certificate of Formation so as 
to change the name of the Company to Weston GECO Holding* L.L.C. 

4 The Certificate of Formation is hereby amended by deleting Article One 
thereof and replacing in lieu thereof a new Article One reading in its entirety as follows: 

" Article One 

Hie name of this Delaware limited liability company is Western GECO Holdings LLC." 
EXECUTED this 1st day of December 2000. 

GECOHQUafNGSL^ 

Narne:_JSid2l 
Manager 
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STATE OF DELAWARE 
SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 04:00 Pti 12/08/2000 
001616959 - 3289909 



CERTIFICATE OF AMENDMENT TO CERTIFICATE OF FORMATION 

OF 

Western GECO Holdings L.L.C. 



Western GECO Holdings •L i LC^<here^h'aft^r■ called the "company"), a limited liability company 
organized and existing under and by virtue of the Limited Liability Company Act of the State of 
Delaware, does hereby certify: 

1 . The name of the limited liability company is Western GECO Holdings L.L.C. 

2. The certificate of formation of the company is hereby amended by striking out Articles 
1 and 2 thereof and by substituting in lieu of said Articles the following new Articles: 

"1. The name of thelimifed "liability company is WesternGeco L.L.C. 

2. The address of the registered office and the name and the address of the 
registered agent of the limited liability company required to be maintained by 
Section 18-104 of the Delaware Limited Liability Company Act are National 
Registered Agents, Inc., 9 East Loockerman Street, Dover, Delaware 19901 

Executed on January 5, 2001 

■ . - - : 7s/ David Meeh 

" David Meeh, Authorized Person 



STATE OF DELAWARE 
SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 09; 00 AM 01/05/2OO1 
010009822 - 3289909 
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GENERAL INDENTURE OF CONVEYANCE, 
ASSIGNMENT AND ASSUMPTION OK LIABIL1 TIES 

THIS GENERAL INDENTURE OF CONVEYANCE, ASSIGNMENT AND 
T1 rJ nr fthis "Conveyance-') dated November 30, 2000 » made by 

ASSUMPTION OF LIABILITIES (this ' tion r« Assignor"), and GECO 

and between Western Atlas ^^^^^t^^ „ each case acting where 
Holdings L L C, a Delaware limited Lability company ( Assignee in "v. b 
necessary through various direct and indirect subsidiaries. 

PRELIMINARY STATEMENT 

Pursuant to the Master Formation Agreement dated as of September 6, MOOXthe 
ursuam to me j« hJ Assignmen t uses, but does not define, 

-Master Formation Agreement ca P ,tal,ze A d ^ S e „; sDec :4) by and among Schlumberger 
having the meanings the Master Forma ton Agreernen ^ ^ C ^ ld b ^^diia K s Limited, a British 
Limited, a Netherlands Antilles ^^^^S^"mtad liability, company, 
V T !^^7?N ySC HaSy company. -Schlumberger Technology 
Schlumberger B- V., a Netherlanas . j incorporated, a Delaware corporation • 

Corporation, a Texas ^^■^ £ ^^^^J w „ onc or more Baker Hughes 
("Baker Hughes"), Baker Hughes has agreed o cause A s fc idiari ifl cxchange for 

Transferring Entities to transfer ^^^^^gpor and its Affiliates that 
the ownership interests des cnbed there ^M"™^*.^ * & balanccshee t categories 
areprimarilyjelated to^ aM of thc non . balanC e 

Tnfnv ndre tcS gh« of /^signor. the transfer of which is being effected [through separate 

yjS^K^SS, 2£^^ se, fonn o„ E «, 2 .» of 

the Master Formation Agreement. 

NOW THEREFORE, for and in consideration of the premises setforth above and 
' • j • .u- r.nt^^nrc and the other Transaction Documents and other 
^^Z^^'T^r^^ of which «. p.nie s Hereto- 
acknowledge, the parties hereto hereby agree as follows: 

I Assignor does hereby transfer, grant, sell, convey, assign and deliver all 
,. , - , A «_ ts TO RAVE AND TO HOLD all and singular the assets, properties and 

unto Assignee and Assignee's successors and assigns forever. 
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M Assignor hereby makes the assignment of the Transferred Assets 
2. (a) Assignor icicujr m u„ nrp , -y CeD t for the Assumed Liabilities 

hereunder free and clear of all Liens and other encumbrances, except 

and Permitted Encumbrances. 

#M Nothing herein contained shall be deemed an attempt to assign or 
^ nrt ^6t^Co^zX or Government Approval if an assignment 

transfer or an assignment ^ wjthout the conse nt of the other party 

5^£TS2 Authority would constitute a breach or vvdation 

thereof, unless and until such consent is obtained. 

. 3. Assignee does hereby ^^^f^X^^ 
Werred Liabilities. NotwithsUn ,ng , the ^ ^^[^^ Contract or . 

Liabilities will not ^.^.^^m ^ until such timC M ^ ^ " 
Governmental Approva referred^ m .^g^^^ Assign ee is not assuming, and 
Governmental Approval is ^^^S Document will obligate or otherwise require 
neither this Agreement nor any other T™««^« 0 responsib lc for, any debts, liabilities or 
Assignee to pay, perform A ^^^^J. Solute, contingent otherwise, oral 

, Assignor and ^^^^o^ an^he^^ 
knowledge and deliver all ^^^^^etnlo be necessary or appropriate 
and to do such further acts as e.ther W ^^W. * ^ Conveyance has validly assigned 
more fully to assure it and its ^/^^ u 8bUi tie, to Assignee, or to aid and 

and transferred all the Transferred Assets and ' of the Transferred Assets, or 

assist Assignee in collecting and reducing to po» ess furtherance of 
in connection with the settlement of or its Affiliate shall deliver this 

the foregoing, Assignor specifically ^^'^/^"^pSatt Governmental Authorities 

stock induded in lhe 

Transfer Assets immediately following the date hereof. 

i ii 0 „j -u-ii he construed to, effect the full 

5. This Conveyance sh* n b '™ righIS al | covenants 

i— ^^^^ 

part thereof. 

Mn,hin P this Conveyance contains shall, or shall be construed to. prejudice 

6. Nothing this Lon 3" cc - .. ^signer or its stockholders, officers or 
the right of Assignee to ^.^^.^{Sxh^^ commercially reasonable 
directors might have done. The parties neretovyu furnishing information and 
etlbns to cooperate with one 0 d is ute of any nature with respect 
other assistance in connect.on with any " l '° h n ' p "™ T ^ ferT i Assets hereunder. Assignor 
to matters relating to the transfer of owner h,p of the W attomey . in , fact of Assign0 r, 

her eby consult and fVVy^ ^^^^^ but on behalf and for the benefit 
with fi.II Power of substitution for t and in ^ name and .. ^ ^ ^.^ 



with fi.II power of substitution, for it and in >«^™™ tini c any and a |. monies, credits. 
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relcaseS for and in respea of the sen, J^,"^ 

name of Assignor, but at the expense « n ^£ e ^ p op er; (iii) to collect, assert, 

laW ,i„ equity or ^^^^^^^^J^ kind in or to any of the 
protect or enforce any claim right, "^^l^^,. ._ d releasc any an d all claims, actions, 
Transferred Assets and to defend, W™^^*£™J thin ; n reIalion therct o 
suits or proceedings in relat.on ^^^j^ ^ y declares that the appointment it 
as Assignee may deem necessary or des.rab e. A S"° r " er _ * an imerest (ii)are and w ,i, 
m ake S and'the powers it grants by this pa* aph « « Assignee . s successors and 

^SSTJS! SSr-SStll » - lash or other propert, that Assignor 
"ayHereafter receive in respect of the Transferred Assets. 

^ ; u iSa^^ — ■ or to 

claim the same or any part thereof. 

jurisdiction to apply. \-- * 

9 If there is^ny conflict between this Conveyance and the Master Formation 
_Agree.ncnt.ihe terms of the Master Formation Agreement shall control. 

This Conveyance can be amended-only" in a writing signed by both parties 



10. 
hereto. 

II. 



This Conveyance will be effective as of the date hereof. 

1 2 • The oarties hereto mav execute this Conveyance in multiple counterparts 
each of which will be™' Snal, but all of which together will constitute one and the same 



agreement. 



5576573.2 
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m WITNESS WHE^OF the partes have cause^ .His 

above written. 

ASSIGNOR 

WESTERN ATLAS IKTpNATONAU TNC. 



By- 




Name: Daniel Churjg 
Title: Vic/Preside, 



ASSIGNEE 

GEGO HOLDINGS LX.C 



By: _^ 




Name. ^ rc^uAMT^tJA- 

T^O^WUH OJ^OMrTI.^ sous" /*emx.i 



THE STATE OF TEXAS 
COUNTY OF HARRIS 



§ 



V \ a \>A hefore me on November 30, 2000, by Daniel 

J. Churay, the Vice President of Western 
, ' u„if «f cflid coloration. 




\ JONES 

• r'.'HLiC. STATE OF TEXAS V 
EMISSION EXPIRES • 



\t?<' fv-V" NOTAP'^'fll-IC.SI 

I'V -.VV NOV. 29. 2001 
THE STATE OF TEXAS 
COUNTY OF HARRIS 



Notary Public, S ( 




§ 
§ 
§ 



rnUNTY OF HAKKJa 

i j j hpfore me on November 30, 2000, by 
This instrument ^^^^S^^^of GECO Holdings L..L.C., a 

T^^4^^ 



Notary Publ 



i^^atT^FTexas 



3576373.2 



-4- 




t 



" n/nxnn irnn U-22/ST. 14:2 1/NO. 4863 7 9 6 1 28 P 2 

CORPORATION TRUST S2 WILMINGTON DE. l2 " 11 °° 

State of Delaware page i 

Otfice o/tte Secretary of State 



X «» *. WHEL,' «B OF THE ST*TS Ct 

OO „ ^ *** » * — - — 

m „ .wnwmMElJT OF "GECO HOLDINGS L.L.C. 
COPY OF THE CERTIFICATE OF. AMBHDMBIW. «* 

^CIHC » NAME *SOM "C*P V*-*" TO "WZSTEH GECO 

FII*D XH ^HXS ori^ « iflB. EIGHTH MI OP 
DECEMBER, A.D. 2000, A* 4 O'CLOCK P.H. 



3289909 8100 
001616959 



'Edward J. Trad, Secretary V ««« 
a.UTHBOTiailON : 0844194 



DATE: 12-11-00 



12)0 

" b7 "as PR eeaa ^f!^. LE ^ 



CERTIFICATE OF AMENDMKKT 

CERMFICA3E OF FOBMAUON 

'"'''of ' 

GBCO BOLSaMGS LX.C 

j^ris -s-ssr s.'^ass ess. - ~»- «~ - 1 

bcaeby fia*« certify that . 

1. The W of *e:0^»y is GBCO Holding U-C 

' * ranmaxn <lnlY adotraal wsolutJons appwyina sod 

2. The Manaeas ^ C f^L~£ tT^Cordflcate of AnwAnmc is 



^ . __*^*t tntmds (he OmtQcatc of Porxnaatott so sis 

ch-n« th. miub of the Cotnpany » Wcaon 

- - j- v.~3,v tmn?*"* b> df-Jr-ring Artele Odo 

-tbnef and it^Ucmg mHeu fcexeof a B^AradcOwrwwi 

'Anyone ■ • 

EXECUTED this Iff day ofDe^mbcc, 2D00. 




Manager 



^azrajar car STixx 
axvxsia* or cqrf^oraxtgwj 

00161*939 — *ZS99Q9 



